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SCHEME OF AMALGAMATION
oF
KOVIL GEREALS PRIVATE LIMITED

{TRANSFEROR COMPANY NO.1)

AND
PLURIS GLOBAL HOLDING {INDIA) LIMITED

(TRANSFEROR COMPANY NO. 2)

WiTH
NAGA LIMITED
(TRANSFEREE COMPANY]

AND

THEIR RESPECTIVE SHAREFHOLDERS AND CREDITORS
UNDER SECTIONS 230 TG 232 OF THE COMPANIES ACT, 2013

Chstrmen ar4 Mevaying Ditectoz
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This Scheme of Amalgaration ["Schame') is presentod purstant fo the provisions of
Secions 230 ie 232 and other applicable provisiong of the Companias Act, 2013 for
amalygmation of Kowll Cereals Prvale Limited (Thansforor Compeny Ma 1) ang
Pluris Global Holding (ofa) Lintied [Transferor Company Mo.27 with Maga Limitad

{"Transfarea Company',

. Ralionsls forthe Sohems

The Board of Directare (defined nersind of Transfaror Comnany Mo, ¥ {defined hameln),
Transferor Company No.2 [defined herain) and Transfaree Company (defined heral)
bedigie {hat the following henefits will acorve, pursuant 1o tha smalgamation of ihe

Transfarr Companles intn Transferes Company:

1. Simpify managerent sirugtura, laading to better admivistration and mdutiion in
coste fom mare focused aperational efforts, rafionafizafion, standardieation ang
simpification of bushess processes, and the elimlnation of duplication a0
rafionaiization of advministralive expanses.

2 Gmaiar infegration and francial strengih for ihe amalgemaled eﬁfify, which
would mesuf in maximising overal sharcholder value, and will Improve ihe
financief posiiicn of the amsigamalad enlify.

3, The amalgamation would lead fo gresfer and oplimum wlilsation of the evailaife
resoUIces resuiting in subsiantial requction in staufory Compliances,

4 Simphiication of groug structure by slivineding muitiple compantes haing simiter

ohjectives of isnesses.
For KOVIL CEREALS PRIVATE LIMITED For NAGA LIMITED 1., sues cuosat KOLNG GRDLE) HiiTe
™ - N
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RIRECTGR Chatretan and Managing Nirector
BIN: 831074556 IDI: DE501EH9) iiunua:.é&ggéwﬁ.n
]

Bt 3705451



LRI T LAl TP R T

Eo IO - B A B W TN

TERI

R e T D P T

(AR SRR

S T U DR PR

PR B ]

CRERTEINE

SERNTTW AT

RIS

e ks A

n view of the aforesald, the Board of Direciors of fhe Transiarce Company ard the
Board of Directors of e Trangferor Compenies have eonsidered e Sthame, wiore
under, the erfire undertaling (defined heroinj and business of the Transferor
Companles would bs trangfermed snd vastad with and int the Transteres Conipany

fuestant to Seclians 230 to 232 of e Campanies Aof, 2643,

M. Pattsolihe Schems
This Sehetie fas defined belfow) [ divided Into the fltowing pare:
{}  Partd - Dealing with definition of the terms used in this Scheme and seffing out the
share capttal of the Transferor Companias and the Transferee Company;
il Part B—Dealing with the dransfer and veshng of the Undertaking and Business of the
Transferor Cormpanias to and i the Transferee Company;
{iii)  Pan C—Dealing with the considerstion for ihe amalpamation;
fe] Pat O~ Degling with the sccounding freeiment int the books of the Transfenoe
Company: and frensactions hatween appointed dde effeciha dafe; and
{Wl  Par E - Dealing with the dissolufion of e Transfaror Companiss and the gensral
farms and conditicns appiicebie fo s Scheme of Amalgamation and othar matfors
consentienttal ana infagrally connected therafo,
ot KOIL CEREALS PRIVATE LIITER Fo: NAGA LIMITED
WABESWARI AN
DRETOR Chittmas and Munaghy Director
DIH: G2107556 O B1501585]
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EART -4

T DEFINETIONS AND SHARE CAPITAL

tnitis scheme, unfess repugnart fs the pontexd, e foftowing expressions shal have e

followlng. meaning.

11

1.2

1.3

14

1%

"Act’ mears the Compenies Act, 2013, and ordinanges, mles and reguiatlons made
terounder and shall Incfude any Slatidory  mooificalions, re-snacimen! of

amendmant el

"Accounfing Standards® means the aopiiceble aconunting sfandards in faree In India
from fima to fime, consistantly apolied owing the mliovent perod, including the
generally accapled sccowting princinias and standardy specified under Saction 133
o the Companies Act, 2043, read with relevant rules there under and &)
prenauncements including ihe guidance Notes and other authontalive sfatemenis of

the nsiife of Charerad Agsouniants of India.

“Appainteq Date” means Apit 1, 2023 or such ofher date as ihe Nafional Company

[ aw Tribunat Chennai Bench or such other authorifias may direct! fix;

"Boary of Directors” or "Beard” means the boend /of directors of any of the Transferor
Companies or the Transferee Compeny or collectively the Buard of Directors of tha
Transferor Cormpantas and s Transfarce Company, a5 the case may e, and shall

inglude ny duly constituted commitiea theraot;

“Effactive Dafo® means the Jast of tha dafes on which ke cerdifled frue suppfiest of
the orderls) of fte National Company Law Tritumai(s), senctioning the Scherme, are
fied Wit the Regisirar of Companies, ChennaiCoimbatore by ihe Transfaree

Company and it Transfaror Compantes respectivaly;

Chelrz:an and Menzgng Director  THARSAELIGENAH

DI4: 0ZT075E (DI MGOISIG) o TE:E%TEES% 5
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17

18

18

110

141

"Empiayess”. In ragard (0 -a Company, means the staff, workmen and amployges on
tha paysolls of the relgvant Company, Inchiding e sfaff, workmen and smployees

deputed to work witlr sirstomers / cllemts of such & company,

"Government Authory” means the central goverment, any sopficetis stde or local
govemmant, legisfalive hody, raguiatory o edministralive suthority, agenty or
commission of any caurd, Inbupal, board, buresy or instumentalfy hereei or

arhitrafion or arbitral body handny furfsdlation;
‘MAT” means Minimum Aliamate Tax,

WOLT™ rmeans Nallona! Company Law Tribural, Chennal Bench within whose
jurlsdickion the registersd offfces of fhe Transferor Companies and Transfres

Company ame sitialed,

Recom Date* moans ihe date er datas fo ba fxed by the Hoard of Directoes of the
Transfaree Company or any Cominfiies theresf in consuifatlon with the Board of
Diracters of the Transferor Companies for fhe pitpose af Amulgamalion of fhe

Transferor Companies with the Trensferes Company pursuant io this Schame.

"Soheme" or “the Schema® or “this Scherme' means s Scheme of Ameigemation
and arasgement fn i present form o with aoy modificationfs) meds under Clause
18 of this Schame, as approved or direcled by Mationa! Compsny Law Tribuinal,

Channaf Bench or any ofer sppropriaia auihorily;

1412 “Transhemr Companiss” colleciively means the Transferor Company No.1 and the

SR R A L SRR R AL
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Transfaror Compeny No.2.
For KOVIL CEREALS PAIVATE LIMITED Poz m& LIMITED o pusms closAL HOLDRIG (IRBIA} LIARTED
w . 5 it ;
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1.78

"Traosieror Company Ne.1™ or “KCPLY means Kowil Cersats Prvate Limited [Cift:
USTROGTZ2022PTCO27), & Private fimited company eompovaiod upder e
Compaties Act, 2014 and naving s moistersd office at Ne.t, Trichy Road, NA
Dincigut, T 8240085 lnba,

"Tranisferor Company No.2" or “PGHIL" means Pluris Globat Holding (Intka) imitad
(I UBSGS3TNTROIRLCO28833), # Pubiic limited company incorporated undsr tha
Comperides Acf, 1058 and hawving s Ragistored Offfice af NG.T, Anna Billal Streef
Chennal, T 600601 Inidfa,

Trangferas  Company” o M meams Wege  Umied”  [OIN
L24248TNTOGTPLCAZ0408) a Fublic fimied corpany hoorporated tinder e

Companfes Acd, 1958 and having e Registersd Office at NO.Y, Anna Pilsl Street

chesnal, TN G0000T indfa.

Undertaking” shall mean and Include the whofe of the Undartaking of the Transferor

Companies, a5 4 gofg concar, including s entire busingss, immovable propartios,

all sepured and unseclrad debls, fsbiit'es, iosees including scourmulated lnsses and
urabsarbed deprecietion, dulies and obligstions and olf tho assels, properiias, nghis,

tites and benefls, wheter movable o immovable, real or personal, it possassion of
reversion, comeneal o incorporesl, tengible or intangibls, presen! or confingant end
Inghuding bt witheu! being Smited fo alf Fred and movable pfant and machinery,
vehisles, fiked assels, work i progress, ouvend ausels, iovesiments, funds, frenses,
regisirations, mavkeflng authorsation, copyrights, patents, irede names, Inademarks,
markefing rights end othor rights and foehses It respect thereor, applications for
copyrights, patents, Inde namss, trademarks, markefing misngibles Jeasss,

ficenses, fenancy rights, premises, hire purchase and foase sangements, Jending

e 10 P e At A M e
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arangements, benefis of secunly arengsments, compulers, office aGUiTent,
telepfongs, leloxes, facsimie commections, infemed comections, communicaiion
faciitfes, equipment and inslaligtions and wit%es, elecimedy, watar and offer sendoe
conngttions, benefits of agreements. confrants and arangements nclnding but nof
lirnfled fo cantracts enlerad infe with venmdors, customers snd sevics providers,
powers, silhorities, pormifs, alfdtments, spprovals, consents, privileges, lberiss,
easements and alf the right, e, infarest, goonail, benefit and edvantage, resarves,
provisions, advances, recaivablos, deposils, funds, cash, bank balances, eccounts
snd all other rphts, Henefits of af agreemsnts, subsidiss, granfs, fax crodils
finchuding but not fmited fo credils i respect of come tax, sales fax, value added
fax, sorvice fax, aic,), fex refunds, MAT credit enliffement, ¥ any, software fuenss,
domainy websites ef, i condection’ refaling to the Transferer Company’ and otfter
tigims and powers, of whalsoaver natuve argd whosesoever siusted belorging o or

it e possession of ar granted i favour of or enfoved by the Transersr Company,

a5 on the Appolnted Dafe,

Al tarms and words ! defined in tils Scheme shaft, unless repugrat! or ponfrary i
ihe confext or rmaaning thereod, have the same meaning ascribad fo fhem under the
Aot andd ather applicable laws, rufes, reguiations, fys-faws, a2 (he case may ba ar any

statutony modification or re-erackmant thargaf fram ding o tima.

For RAviL SEAEALS PRIVATE LINTTED For RAGA LIMYTED
w \__“__.__’_5
.’éﬁﬂl’j (%N ainkmm
u%%ﬁmm Chalrmen end Masesing Mrectsr
B 2T {THE: B1551580}

Bor PLURIS GBS HOLDTNG [INBIE) TSR
y Tty
S THARSRAISELVAN
. MRESAR
SHR: GruE5431



A

ot RTEANRIIT A e LAl MRS A R R e R A A S A e ey e

2 SHARE CAPITAL

The Apthonzed, issued, Subserbed and Paid- ue share capitel of Kovil Cereals Erivate

Limited, the Trangferor Cormpany No.1 as gt March 31, 2022 fs as fohows:

Subsequant fo March 31, 2023 and tilf the date of this scheme, there has been no

change in the share capital of Transfaror Comgany No.1.

2.2 Plurts Glohel Holding {india) Limited (Trenstaror Company Mo 2):

The Authornzed, Issued, Subsoibed end Paldup sharp capffal of Pluds Global Holding

{india) Limilad, the Transferor Company No.2 as &t March 31, X023 wag as folfows:

Subsequent to March 31, 2023 and il the dats of fhis acheme, there has heer no

change i the shera capital of Transfaror Cormpany Mo.2.

Far KOVIL CEREALS PRIVATE LIMITED
. Fop MAGA LIMITRG
M‘b — ™
BAGESWART KANNAK
DIRECTOR m”‘ inalakaunan
DiN: GP67454 an a5 Meameglng Directoy
IPTH: 91601520

For PLURES GLARAL HOLBG (IHDIB) 1EMTED

e
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2.3 NAGA LIMITED {Transfores Companyl

The Aulhorized, lssved, Subsorired and Fald- up share capital of Naga Limited, e

Transfaree Cormpany as at Mawch 31, 2023 was as foflows:

S e

S #2.48.000 Equiy Shoves of Re.10 3ok 14 24,50, e

Subsequent fo March 31, 2083 and 1 the dafe of this schems, thara Fes bean oo
change in the share eapifal of Transferen Compary

3 DA TAKIN T AND OPERA T

The Schema set-out herell n its present fove or with any modfication{s) approved or
imposed or direcled by the NCLT, Chennai Bencht or any atfiar approprate oty
shelf fake effent on the Efeciive Date and shall be opsrative as of ihe Appointed Daie.

ot KOVIL CEREALS PRIVATE LIMITED For BAGA LIMITED
M . "
SFAGESWAR] KAl B, Hsmidskansan
BIN: 63107552 BIF: G1601548)

Far PLURIS GLAFAL HOLDING (MNDIA) LIMITED
] T ek
7" "
SIHABARAIEYAN
HRET R
DIN: 0725487



FARTH

TRANSFER _AND. VESTING. OF UNDERTAKING AND BUSINESSES OF THE
 TRANSFEROR GOMPANIES INTO.THE TRANSFEREE COMPANY

4 TRANSFER AND VESTING OF UNDERTAKING AND BUOINESS
41 Subject to the provisions af this Scheme s spestled fheranater and with effect
fram e Appolnted Dabe, the entire buginess and' Undartaking of the Transtor
Companies, including alf The debls, fahillies, losses Including scoumuiated
losaes and unabsorbed depreciafion, difies and otiigations, inchwing these
amsing on sccewnt of faxetion faws end offer sifed faws, of the Tramsferor
Companies of svery descrdplion and afso Moluding, withold Bmdation, all the
movatie and immovalde prapedizs {1 anyt end assefs (whether fsngible or
intangibte) of the Transferar Companles comprising, amangst ciners, aff freehol
ianels, lessehold fands, buldings, pants, mvesiments, molor vehichss,
receivatdes, artonable olaims, fumdire ond Txdures, computers, office
squioment, electiesl  installafions,  generators, facsimife  and  otfer
cammunication facifies and business fcenses, permits, deposts, suthorsaliang,
approvals, hsurance cover of every oescripifon, fease, fenancy sghts,
pemmissions, incenfives, if amy, and a8 offer rights, palenls, Know-fows,
irademarhs, senise marks, frads Secrets, brands, myisirations, produet ficenses,
marketing authorisations and other inteectust propery rights and fitangibles,
propretary rights, merketing rights, fitie, inferest, contrants eluding but nc;\t
fimitad to comtracls snfared info wilh cusinmars, vendors snd service providers,
congents, approvals and rights and powers of every kind, nature &t dascription
whatsoewver, phvileges, kberfes, eusements, advanisges, benalits  and

approvals, shall, tmder the provisions of Secfions 230 to 232 of the Aol and offier

ForKOWL CEREALS PRIVATE LIRITED For WA LIVITTED  Fer VDRS GL0DAL BOUHG (DR) LEAIFED
MAGESWAR! KANRAN - K5, Ratniinkannan &
oig ﬂgﬁgsﬁﬁ Chetrmzn sad Managine Ditector S,Tp_ﬁm%n%g%v&ﬂ
: : BiR
(B 616055054 i 07623451



relavani provisions fo the Act to the extert appicabls amd pursuant to fie orgor
af the Natfonal Company Law Trtunal, Chenial Banch, sanctioning fiis Schome
and withatt further ect, instrument or deed, byt subjsct f the vherges affociing
the samg ag on the Effeclive Oate be fansfered sndior desmed fo ba
Iransferred to and vosled in the Transferse Company, 50 as lo become the
propeshies, assels, sighs, hushess and Undseaiimpisf of the Transforee
Eortpanmy.

4.2 Wihalt prsludive 1o the genarality of Clause 4.1 abive, in respec? of the assels
of the Trensferor Companfes, npuding cash and bank balancss, as are movable
in riatura ar are ciflerwise capaile of frantfer by mamsal delivery, by gaving over
or by endorseren! and dsfivary or ofherwiss, the same shall be 8o hensfamad
hy the Transferor Compeniss fo fhe Transferee Company, without reguinng any
dead or instrurment of comveirance for the same and shall became ike property of
the Translares Compsny g ar inteqgral part of ihe assels of the Trensferae

Company, with eifact from the Appainted Dale.

4.1 wihow prafudice fo the genersiity of Clause 4.1 above upon e Scherme
Goming info affect and with effect from ihe Appoinfed Dale whalher provided for
or nol 1 the books of account of the Transferor Companies and aif deits,
liabilties, duties and obfigakions of the Tensfergr Companfes as an e
Appoimtad Date and alf olher fabiitios which may scerue or adse affer fhe
Appointed Dafe bt which relate to the period on or up ta the day of fhe
Appoinied Dafs, shall be fie debts, fiabiiies, ditfies and obigafions of the
Transferce Company inciuding any encumbrance on the assels of the Transteror

Companias ¢ O &ty iooma earned from foss aesels.

For KOV, CEREALS PRIVATE LIPRTED For NAGA LIREYTED . pums nlossl Rotbis Goims s
HIABESUIART HANNAN Ohakn . é ¢
IMRECTOR de and Rirnaging Director
DIN; G21G7558 ID1: 1501555 TSN

BIRECTIR
Dk 0025451



4.4 With effect from the Appointed Date, afl intfer-narty transactions bofween the Transferar
Comoanies and the Transferse Compamy shell be considarad as infra-party

trangactions for s purposes fom the Apaointsd Dats.

45 To the extent thet fhere arw any loams, listanding o balancss due fom the
Transferor Company to ihe Transfaree Company or vice versa the cbligations in
respeat theraof shall be extinguished upon the merger of inferes! betwasn the craditor
and debter and comasponding effecl shall be ghvien In fhe books of account and

records of thie Transferse Compery.

4.6 Loans, advances, Trade dues, Trade advances end ciher obiigstions {inciuding
quAranizes, leflers of credit leffers of comfort or any offer instrument or affangamen
wihich may give fise ta 8 confingenf Ssbifity i whataver formj, i any, dus or which may
al any fime 0 futee beome due belween fhe Transteror Companies ahd e
Transfaree Company shall, lsn facto, sfand discharged and come fo an end end there
shall b Ho Rebility in ihat babalf on any pary and approprzle efect shall be given in
fre books of acoounts and reeords of the Transferee Company. If ie hereby clarified
that thers wil be no accrus! of inferest or offior charges in respect of any inlar

campany loans, advances and other obiigations with effect from the Appoitoed Dratg,

4.7 Al existing securities, mortgagos, chargss, fians or other encumbrances, If eny, 85 on
the Anpointed Date and created by Transfaror Companies affer the Appointed Date,
aver the propertiss and ofher assets it the Undertaking transfarred to e Transferse
Company by vt of {ais Scheme and 9 S0 far as such securfliss, morfgages,
charges, ligns or offter gncumbrances secure or welate to labilifes of the Trenskeror
Companies, the sam shall, affer the Eifective Datg, confinue io reiste and affach fo

suedt assets or any part thersof to which they are refaled or aftached prir fo the

For KOVIL GEREALS PRIVATE LIMITED For NAGA LIMITED  for PURS 6108 #0LDIMG ADIA) LUETED
w g {"'FJ‘ E!:Mf’
ﬁnﬁEﬂsggEi g.munu mefﬂ-m rhonoon é jials 45
TaR “hafroran and Mrnaging Dicector
OIk: 52407558 iy mmméj - STHARIARAISEIVAN

DIRECHGf
DIN: GFezsadr



Effertive Dale and as are fransforrad fo the Trapsferca Company, and such sepuntios,
tnorigages, chavges, lens or encumbrances shall not folafe o altached lo any ofhar
assets of the Transferes Company, provided howsvar fial o encumivances shal
have been treatad by he Transfaror Compenias over s assefs after the date of filng
of tha Scheme, withou! the prior wilten consonl of the Board of Direclars of the

Transferae Gompany, excapf for those done in the normal sourss of buginess

4.8 The exisling encumbrances over tha properies and ofher assals of Ihe Trensferee
Company or aly pant fhesel which relale o the ¥abiffies and ohiigations of the
Transferes Company prior i0 ihe Efeciive Data shall confinug fo relels ondy 10 such
assefs and propefiies and shall nof exfend or atfach fo eay of the assefs and
properies of fe Transfersr Compantios framsfermed o and vested i the Transferes
Company by wilus of this Seheme. The Transforee Company shall nof be labte fo
cregle aogienal charge or encumibrances on s proporiiss for the labifies and -

obiigations of the Trangierer Companias a5 on the Appointed Dalg and faken over by

I Transiargs Company.

4.9 Al depts, mdsianding and recafvables of the Transfaror Company shall accordingly, on
and from fhe Appointed Dafe and wpon the Scheme becoming effecifve, sfand
transterrar to and vestod in the Transforee Company wilfoot any nofiee or offer
Itfimation to he deblors hough fe Transfaree Company may 1§ deems appropriste,
give potiae 1 e dobiors (hal the debls stand iransfamed and vestad in the Transfarse

Company} and the deblors shal hie obliged fo make payment fo the Transfares

Compary aftar the Effeciive-Dale.
For KOVIL CEREALE PRIGATE LIVITED ¥or HAGHA LIMITED For PORIS GLOBAL KOLDIND AHBIA) LIAI7EN
%w
SRBESWARI KANT AN R.5, Befoutzkanriay é N ﬁ"fﬁ“’f v
INAECTOR Chairman end Mansging Discotes .
aité: 2107556 DI: $150¢509) SAMRAEE R
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418 it is exprossly provided thal, save as harain provided, na oier term orcondifion of tha
fiabilitias fransferred to fhe Transferee Company is modified by vitie of this Scheme
excoph to the exfant Hiaf such amendment fs meouied Stofiodly of by Recessary

implicaic.

411 Wit effect from the Appoinfad Date, alf sfatulory feences, regiskrafions, ncenfives, tax
deferals and bensfils, camp-forwand of fax jossos ingluding acoumidated lnsses and
utiahsorbed depreclafion, fax tredits, oy refords, MAT ctedlt sntifemeant I any
subsiies, concessions, granfs, rghls, cisitns, Meases lensngy rphts, thenies,
permissions, spprovals of conzents o camy on the gperafions of the Transkrmor
Companiss, special statug and ather benalits or privilsges enjoyed or conferred upon
or held or avalled of by the Transfarcr Compantss and afl dghts and benedits that have
soerued or which may accrua 1o fha Transforor Companiss, whethisr before or after the
Appoinfed Dale shall stand vestsd In or fransferred fo the Tramsferge Company,
pursuant 1o the Schams, withowt any further sof or desd aid Shall remain vaild,
effeciive and enforcestie an the same lems and conditons and sall be sporopHataly
mubsicd by the stakudory authorfos concemed I Tavolr of the Trancforee Company
upon the vesting and fransfer of the Underaking of the Transferor Companies

pursuant fo this Scheme.

412  The amaigamation of fhe Transferar Companics wilh e Transforce
Company, pursuant to and in sccordance with this Schema, shall take place with effact
from the Appoimted Date and shall be in acoordance with Section 2(18) of the Incame-
fax Ack, 1851,
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7 STAFF WORKMEN & EMPLOYEES

51 On the Scheme becoming effective, alf staff workman and emploveas of the
Transferor Companitas, if any, in service on the Efecive Dafe shall be deemed o
hava become Stafl, workmern and employees of the Trensfarse Company with effect
from the Appointed Date ar the date of foining whichever Is later, without eny break or
Intormuption in thetr sanice and o the basis of contimuity of servics, and the ferms
and condifons of their employmenm with the Transferee Company fle dosto-
caimpony basts, in monstary farms) shall nol be fess favourahle than fhose applivabie
fo tham with referonce lo fielr empfopmenl with the Transferor Companies on the

Effactiva Daig,

5.2 It T expreasly provided thaf, an the Soheme becaming effective, he provident nd,
oratfty furmd, stipsrannustion fUnd or any other speclal fimd or Irests, f any, creafed or
existing for ihe henefit of the siaff, workmen and amployoss of te Trensfaror
Companies shall become trusts/ funds of ihe Transforee Company for alf purposes
whatsosver it retalion fo the adminisirafion of oparation of sueh fund or fiunds or Jn
ratation te We obligation fo make contibutions fothe seld fund or funds in sccordance
with the provisions thereof as per thé ters provided & ihe respective frus! dseds, If
any, fo the and and infen! that aif mghts, didias, powers and obligafions af iha
Transferor Companigs in refalion o such fund or funds shall become thoga of the
Transforee Companies. 1 is alarifled thed, for the purpose of the said fund or funds, thi
services of fhe stall, workman and amployoes of the Transferor Compaies wif be
froated as buing comtinuous with the Transforse Compatly fum fe date of

empioyment as raflacled in the records of the Transferar Companiss.
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a3 The providemt fund, gratwity fund, end suborannuation fund duss, i any, of fhe
empliyess of the Transteror Compenies, subfect f0 the necessary approvals and
perissions and at ffre discrefion of the Transferes Company either be comfinued as a
ssperate fund of the Transferea Comgany for the benefit of the emplovees or Do
transferred fo and merged wilth the simifar funds of the Transferee Company The
Transferag Company shalf confinve o make conkdbefions into fre provadfest fund
gueouhts of employees matalned under the registation of the Transforor Companies,
fill such time the accaunfs are transfered undler fhe registralion of the Transferse
Company. The Transferse Company shall aiso continue fo make contritulions fo the
gratutly fund and supersnnustion fund maintainad by the Transersr Comganies, il the

date of compfetion of the Fansition.

& LEGAL PROCEEDINGS

It an suft, appeal or ofher proceeding of whatsver nailme by or against the Transfers
Companfos are pending, Including those ansiig an account of faxation lavas and gther
allied laws, tha sdrme shall not abate ar be disconfinued or in any way Us prejugicialy
sffacted by reasen of the atrangemant by amyhing contained in this Schame, it the
said sull, appesl or other legal procesdings may Do confinved, prosequted and
enforced by or againgt the Transferes Cormpany, in the sama manner and (o ihe ssma
extenf as & would or might have been corfinued prosecutad and enforped by or

sgalnst the Transferor Companies, as if this Scheme had ot been made.
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7 CONTRACTS, DEEDS, FTC., AND POWER TO GIVE EFFECT 1O THIZ PART

F1 Subecd fo the ofier piovisions of ihs Scheme, o sonracls, deeds, bonds,
agresmeits, foances, permis, regisiralions, approvals and other instuments, if any,
of whatsoever nailre o which the Transferor Companios s @ pary ane subsisiing or
having effect on the Effective Dete, shall be in fulf foroe and offect egainst or in favour
of tha Transferae Company, s the cass may be, and may be enforced by or against
fhe Transferee Company as fully and sffaclually as [ inslerd of e Transferor
Compantes, tha Transferse Company had been & party thavals, nob¥ithstanding the
terms contalhed in sueh contracks, deeds, bonds, sgreements, ffoences, permils,

registrafions, aporovals and offer insiremants.

7.8 The Transferas Company shell enter info and or issua andy or sxeculs deads, wiilings
of confirmations or snter lo any tiparite amengamerts, confrmalions or novation, o
which the Transfaror Caimpanfes will i necessary, sfso be pary in order fo ghee formal
gffeci to Mhe provisions of this Scheme, If &0 raguired Furtier, the Trancferes
Company shal be desmed 1o be anthodsed 1o sxecute any such degds, wiilings or
confimations on behall of the Transferor Companfos and ho implemant or carry out o
formalfias reouired on the part of the Transferor Companies fo give effed fo the

provisions of this Scherms,

7.3 AM chegues end cifer negoliable nstruments and peymestl ordars receved in fhe
name of the Transferor Companies after the Effectie Dale shall be accepied by tho
bankers of ihe Transferee Company amd credifed o the account of the Transferes
Company. Simiany, the benker of the Transferee Company shall honouir cheques

Iesupd by the Transferor Companies for payment on or aiter the Appointad Date and

presentad after the Effective Dats.
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7.4 For the evoidance of all doiit, f is expressly made clear tha the dissolldion of the
Fransteror Company without the process of winding up es conlemplated Roreatter,
shall not affect ife pravious operaiion of any contract; agresment join! verfure, decd
oF any Inslrument or the tike fo which the Transferor Company s & parly or is fhe
bepefictary of 'r;aa the case may be} emd sny roferancs in SUch agreements, coniracts,
daodls and fstrrnents fo the Transferor Company shall be conshred g raference

ol o ihe Transterss Company with effecf from the Apooimed Dale,

8 TAXATIONMATTERS,

£1 Upon the Scteme becoming effective, s laxee payabls by fthe Transieror
Companies under the fncomedaxr Acl, 1967, ar offer spplioebis s reguilations
doafing with fages’ dulies’ levios fhereinafiar referred fo as "Tay Lewi’h shaf be
Iransfarrod fo fhe ascounf of the Transferee Company, simiary all credifs for fax
dediction & source on feome of fhe Transferor Compenigs, or obligation for
faduction of tax & sourse O any payment made by or fo be matte by fte Transfaror
Compantes shall b2 made or deemed fo have boer muds and Suly comnilied with By
the Transferae Company if &0 mady by the Transferor Companias. Simifery, any
advance tax paytmednt requirad 4o fe mada for by the speclfcd due dates in the Tax
Laws shall aiso be desmed o have heen mads by the Trangfarse Company ff 8o
tade by e Transferor Companias, Furiher, the MAT pald oy the Transferar
Companies under Seclion 118 JB and/ or othsr provisions fas appficabla) of ihe
Incomedsr Act, 7981, shal be deemed 1o Nave beon pald on befal of the
Transfores Crmpany, and the MAT credit if any) of fhe Transferor Companigs a5 on
or acoring aker the Appointed Date shall stand lransferad lo the Transierse
Company and Guch credit would be availatle for set-0ff against e fax falifilfes of

the Transferse Compeny. Any refunds under the Tax Laws due ta #he Transferor
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Companies consaguent 1o the assessmenis mads on ihe Tranefaror Companios and
for which ro credlt is taken in the accoumis as on the dats nmedisiely preceding ihe
Appoiied Dale shall aisa belong io and be received by tha Transfaree Campany,

8.2 Transferes Company Wrough ite Board of Diracters, or any personfs) or commiftes
authorired! appointed by fhem, may cany out or essent fo any modieations’
smendiments fo the corporste income tax retum, TDS, GST, professional fax or any
other retum and otfier documents Med by the Transfaror Compantes for periods faling
prior fe the Appainted Date if requirsd, in relafion to faxalfon and othar afied laws, s
g8 consierad  approprate by them (e, the Board of Direglors or e
personsieommitias), Further, the Transferes Company shal, after the Effective Datg,
be antiliog fo rovie the refavar retums | any, fied by the Transferor Companfes for
any year, if 5o nacassiated or consequertt fo this Schema notwilhefanding that e

time prescrited for sich revisiar may have alapsed:

B3 Al taxes of any nalurs, duifes, casses or any other ke payments or degiictions mads
by ihe Trensferor Companigs or any of s agenis o any stafufory atthoriies sueh a8
income tay, seies fax, end sendve tax, or any fex deduction’ collection af sourcs, tex
credits under Tax Laws, relating te the padod after the Appoimted Dafs shall ba
deemed fo have been on sccount of or paid by fhe Transferee Company, sad the
relevant authodties shal be bound o bansfer to the account of and give credi for the
same ta the Transferes Company upan the Effective Cata and tpon refevant proof end
“docunents Deing provided fo e said sudhonties. The Transdoree Company would be
eligible o fla revised’ congolidaled shaiutory refums (nciuding but not fimiled fo the
relum under the inoome-tax Actl, on approval of this soheme, notwilhstanding e

statulery dug date under soplicable taws,
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8.4 The Trengferse Company arg sxpressly penmiftad fo amand andy or B mlums of TOS
TCS or other statufory centificates and/ o /lums end shail have the Hotit o claim
reftnds, advance fax oredits, sef offs, adjustments efr, relating to Meir mEspactive
incomeatransactions from the Appoinled Date. The TDS mdvanca tex/ seff
assessmant (awBETROY mgular fax apart flom the ebove & any, paid by the
Transfaror Companies under the tnoome Tax Ad or any ofher statute In respact of
incewte of the Transfaror Companias sssessable for ihe persd commencing from the
Appointedt Date including any TDS/ advarce faw’ self-assessment fau' BT/ DDY /
rogidar Tax, i amy of the Transferor Companies on intar se transaclions dirng the
perind hetween Appoinfsd Data and lhe Effeciive date shall by deaned & be the TDY
advance fawsalf-essessment faw’ ABETDOTY reqular tax paid by the Transferse
Company and credif for such TOSetvence fmwieffassessmend faed 0BT DDT, /
eguar tax shal be effowed fo the Transferee Company nobwidhsfanding thef
carfifficates or challans for TDSF advance faseif-assassmeant faw’ BETY DDT, / rogular
gk am in the teme of the Transferor Compenfes amd not i the name of ik
Transforee Company. Any 705 cariffcales [ssued by the Transteres Comparny fo, o
for (e berelt of the Transfaror Companios untlar the fncome Tax Ao wilh respect fo
it inter s transacdions would stand cancelled and be froaied ss Ul and void withoct
any further acl on the part of tha Transfaror Companias and fhe Transieree Company.
It is deciared that ol ifie fax ‘ogsas, Unabsorbad dapreciation, MAT Credit {If any) epto

ihe Appolnted Date wit ba fransfered to the Transferes Compary.

8.5 Any reiund or cregit under the Tax Laws due fo the Transfaror Compaanias consequent
fo the assessmants made on the Transforor Companies chall also belang fo and be

received by fhe Transferee Company,
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PARTC
§  CONSIDERATION FOR AMALGAMATION

81 Upon his Scheme bevonting slfective and in considsration for the amaigamation of
Transferar Company No.7 with Yransferes Company, Transferse Company shafl,
without any Auther application, act, instrument or dead, issue and allat Consideraion
Equity Shares, fo the exten! indicated befow, to the members of Transfaror Company
Mo, 1, hofdiy fully paic-tp equily shares it Transferor Company No.T end whase
aames appear in the Registar of Members of Transferor Campany No.t, an the
Effpctive Date or o such of thalr respeciive helrs, axecidors, administrators o other
lagal represeniatives o cifier SUCCeSSOIS I B ds may be recognised by the Board
of Direclars of Transforor Company No. 1 in the following proportion:

°f {Four) Tlly paid-up Consiferatian Equity Shares of feca valus of Rs. {0 sech
of tha Trensfares Company shall be issued end aitotted for overy 5 (Five) fully
patt-tip equity shares of Re 104 sach held in the Translerme Cormpany No, 1.

9.2  Udon this Schame beceming efaciive and fn considaration for tha amalparation of
Transforar Company No.2 with Transforee Company, Transforse Company shal
withaut any ferther applicalion, acl, jnsfrumen or deed, issue and ahat Considerstion
Equlty Shares, fo #he extent indicated beiow, to the members of Transferor Compary
Ne.Z, holding fufly paid-up equity shares i Transieror Compsny No.2 and whose
names agpear i fhle Register of Membeérs of Transferar Company Mo.2, on fhe
Effacthe Dele of to sueh of their tespodtive hoirs, axecliors, administraiors or ofhor
foga represontatives or ather sucressors it fite & may e recogrised By the Board

of Directors of Trangtarar Campany e 2 fo the following proportion
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“1 {Ong) fily paid-up Consfderation Equily Sharss of foe veiue of Rs. 10/ cach
of tha Transferge Company shalf ba lssued and aliofled for avery 7 (Onel filly
peit-tigr aquity sharss of Rs, 1% each held in the Transfaror Company Mo, 2

23 The Comshiaration Etusly Shares fo B issued o the memberz of Transforor
lf}umgam'ea purstant fs Clause 9.1 and 8.2 ahall be subiec fo the fMarmorandurm snd
Articlss of Arsocigtion of the Transferee Company and shaff rank padpassy with tha
evisting agisfy shares of Transfores Company In ail respects, sove and axcept fhat
the said Consideration Equity Sheres shall nof be efigible for dividend deciared by
Transfarsa Compary during the penod commancing on the Appoirted Date aid

enoing o the Effoctive Date (Boff dave inclusiva),

9.4 The igsue and allofment of the afpresaid Consideration Equity Shaves by Transferos
Company fo the shamhoiders of Transferor Compantes a5 provided i ihis Schems (s
an interel par theraof and shall be deemsd (0 he camied ouf as if the progedure laid
thavn Lnder Section 42 and Seclion 82 of the Act and any other appfioahle provisions

of the Act were guly compliad with,

2.5 1t shall be deemed it the members of Transferee Company have also resutved and
separded alf ralavant corsents undar Sactfon 13 of Companios Act 2013 & nues
inade thersundar, f is clarfied thef no need fo pass a separste sharehoiders’
resohion as required under seclion 13 of the Companiss Aot 2013 & rtes made
theraunder for the amendments of the Memerandom of Assncinfion of Transferee

Compsny sy above,

08 Fractions! Value shell be alocated a5 adiitional shares Oy the Transfares Company
in raspauf of ihe fractions! enfifloments, IF any, to which the sharefiolders of fhe

Transfaror Companies are enfiffed on the Jssue and digtmon! of shares by he
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Transfaree Company It acoordance with this Scheme. The Board of Divectors of te
Transferee Gomnpany shall inslead round off sicch shares fo the nearest number and

Issue those sharag f the cancerned sharsfialders of the Transfaror Companies,

10 INCREASE ¥ AUTHORISED CAPITAL OF TRANSFEREE COMPANY

0.1 Upan the Scheme coming infto affect, the Authorised Share Cepfial of the Transioror
Company No.! apd Transferor Company No. 2 shell be combined with the
Tramsferoe Company and Transforee Company's Ahorised Share Gapits! in larms
of s Memorandum of Associalion and Aricles of Assoclalion shall sutomaticaly
stand enhanced without any fwiber act, instrumant or desd on the part of e
Transfares Compsnly, noluding payment of samp oty and fess payabie to fhe
Reglstrar of Cempanies, and the Memorandum of Associstion and Adiclas of
Agsoctaiion of tha Transferes Company shall, withaut any furthar aof, Insirumeni or
veed, be and stang olerod, mediffed and amended, as providad I Clavse 8.5, and
the consent of the sharshaldars to the Schame shal be doemed o be suflicient for
the pivpose of efacfing this amendmedt, ang no fudher resolutionfs) wndsr Section
13, Section 14, Seclion 87 o7 any oifiar applivable provisions of Be Companias Act,
2013, shall be requirad fo be separately passed. For ihls pirpose, tha fling fees and
slamp dufy already paid by the Trapsferor Company on its aufhonsed share capiial
shall he Wiised and apoiled o the incressed share capial of the Transferas
Campany, and sha! be deemed fo have been s pald by the Transforas Company on
stch combinad authonised share capilal and, sccondingly, the fransferes Company

shal nof he required to pay any feass stamp duty on fhe sulhonsed share capial so

increased.
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0.2 Upon effertive of the Scheme of Amaigemation and upon the dissalution of She
Transferor Companias pursuant to Section 232(2)() of the Companios At 2013, the
fees, If any, pald by Ihe Transferor Companias on #s Authorsed Capital shall bo sei-
off against any feos payahle by the Transferse Company oo ds Autherised Capital
subsequeant to the Amaigamalion and ofter such adiustmont additional fes if any

payahle shell be paid by tha fransferce cormpany.

103 Accordingly, it lerms of ihis Scharme, e authorised ahare capital of ihe Transferos
Company shall sfand enhanced o ot smount of Ra.4526.00,000% fFupeas Fory-
Five Crorss Twend-Slk Lakhs only) divided infe 452,860,000 (Four Crore Fiffy-Two
iLakhs Shedy Thousand Oaly Squify Shares of facé valie of Rs 10 sach (Rupees
Ten Onlyl cach and the capitsl Clause balg Clause V of e Memorandum of

Assoefation of the Transferee Company shall stand subsiftuied fo read as fofows;

V., The Authovized Shars Capial of e Company is 45.26,00,000% (Rupsss
Foly-Five Crares Twanly-Slx Lakhs only) divided Info 4.52,60000 fFour
Crure Fifly-Tiwo Lakhs Sixdy Thousand Onlyi Equily Sheres of faia valuo of

s, 10 sach {Rupess Ten Only] asoh™
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FART-D

11 ACCOUNTING TREATMENT I THE BO0KS OF THE TRANSEEREE COMPANY

1.t Upan ihe Scheme becoming efferiive, the Transferes Compary shall in rospact of its
accounts for the financial year commancing fram the Appointed Dats, account te
fransaction as per the ‘poofing of inferest’ mathod provided ander Melan Accounting
Standards 103 ~ Appendix.C ~ Bugipess Combination of antiliss under commen
canttral and offer agpllcabls Indian Accounting Standads nofifled By fhe Cenira)
Govstiment ohder fhe Companies Ach 2013 rwad wir Companies (fndian
Accounting Standards) Rufes, 2015 and ather Generaly Atcepled Accounting
Pringiples i India as gmended from time. {0 ime, resd with Section 133 of the

Companies Act, 2013 suoh thel:
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1.1 Trarsferse Comgany shall moord al! the assats and liabfities of Trarsfetor Companies ko
ard vested In Transferee Compeny inctuding reserves and peiit emd Ings of the Transferor
Lompanies vested in the Translena Comnany pursuan! fo (ks Seheme at their Hrspectivi

bopk vzluas,

14.1.2 The Transfarse Company shall credit the aggreqate fage value of the equity shans issued
b it fo the mambers of te Transfercr Cornpanios pussuant b this Schame w the Share

Capleat Aceauns in s books of sccownl.

1113 Tha difierenca between ihe shara capital of Translesor Companias and vake of new equlty
shama issued by Y Transferee Company to the sharehcders of Transferer Compankas
shafl De adjusead i the resenies. The amaunt of any Ilgrcompany halances, beatwesn the
Tranefaror Comnpenigs ard the Transferee Company, investmants N fhe shares of
Trarstaree Company appeadng in the books of account of the Transleror Companias, shat;
stard cancelled withaut amy furher sod or deed, upon the scheme caming inio effes, and
sacresaenidngly the share capltal of e Transferce Company 1o the axlent of the fase value

held By Transterar Camipandes will b2 cangellesd,

11.1.4 Incase of any difflerences in sscoundng pollcles bateeen tho Transferee Company and the
Trarsterar Companies, the accounting policies followad by the Tranaderee Company shall
prevalt io ensure that the Financial Sialements mRect the fisancial position on the basis of
conglalen! aceountng policies and in sonformity witn the applicabfe [ndian Accounting
Standard 103 - Apperdi-C — Business Combinalion of entlies under camean contt and
oiher apptcable Indian Accounding Standards notified by ‘he Centrl Govamment under the
Compandes Act, 2013 read with Companles {Inlan Ageatnting Stardads) Rules, 2015 and

other Generady Accepted Actaunting Pengiples In ndiz as amended from tme 10 tme,

held by Transferar Corpanies wil be cancellad,

11,15 The surphesideficit, if any arising atter taking the eftact of Clauses aof 11.4, after ghing the
effect of the adjustments referad 1o in Clause 11.3.3, shall be franstemed o oopial reserve
in the financial satements of the Transleee Company and shall be pesented separately

feom nthar caplal reserves wilh disciosurs of it ranere and purpnse In the nates.
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12 ACCOUNTING TREATMENT N THE BOOKS OF THE IRANSEERCR
COMPANIES

121 As the Transforor Companias shall stand dlssolved without being wound i upan tha
Scheme becoming effecfive, hence no accolnfing treglmant is being preseribed for

the Transferor Companies under Section 133 of the Acl,
13 JHANMSACT! ETWEEN TH NTED DATE AND THE EF,

During the perind from the Appointed Date to fhe Effecfive Dele:

13.9 The Transferor Comperies sha¥ carry on ard be doomed f2 have canded on is
business snd activiiiss and shall be desmed to have held and slood possessen of andg
shall hotd and sfand possessed of ifs business and undertaking for and on sccount af

end Jr irust for the Transfores Company,

132 The Transfermr Companies shal carry on fts business ang ecfivities it the grdfinary

course of busingss with reasonabia diigence and business pridenta,

15.3 AN ihe profits or fncome avorullg of adsing to fhe Trensferor Companies or
gxpenditire Or lceses incurred oF ansing lo ihe Transfarsr Companies, shall for ail
maposas be frosted and desmed {o be and agerie gs the profils o lncome or

" mxpendiiure or fosses (as the case may be) of the Trensfoerss Company.

134 The Transferes Company shalf be enfitied, pending ihe sanchion of the Scheme, fo
appiy 1o Mo Government Aithoritles concemed, a5 are necgssary Lnder any faw for
such consants, approvals and sanctions which the Transferas Company may require

to carry on the business of the Tranaferar Compames.
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135 The Transferor Companies shall camy on its business, opertlons or atiities with
feasoratie diigemse and busivess prudence and in the same mainer as it had besn
doing hherta and shall not ventre by expand any pew buginessas, aliensie,
chare, Margage, encumber or athenvise deal with the assels or any part fhereo!
exeepd in the ordinary cowrse of business, withau! the prior consent of the Transfares

Company.

TA6  For svoldencs of doukd, i is hereby oariied tha! nothing in #is Ssheme shafl prevent
ihe Trangferse Company and e Transeror Compenies from declardng and paying
dividands, whether inferim or fral, fo Mher mspecihve equily sharehelders, ft s
efarfieg that the eforesaid provisions i mspedt of deciarafion of dividends, whethor
Intevim or fingl, sre enabling provisions only and shalf not be deemed fo confer any
right on any member of the Transferor Companias and’ or the Transfaree Company
ta demand or claim any dividends wifch, subjsct o the provisions of the Act, shall he
grfiraly & the dlscretion of the respechive Boerd of Direcfors of the Transfaror
Comparies and fhe Transferee Company and subject, wherever necessary, io the

approval of the sharsholders of the Transferor Companies and the Transferce

Company, respetively.
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13.7 The Trensferce Company and the Transferor Companfos shall also be entiisd to
Mmake ar anofcation for amanding, canceling or obtaining fresh rogistredinne, as the
case may be, under alf applicable laws and legisiations. The Transfores Company
and the Transfaror Companies would be entitied to make an appdcation for amenalng

ficonsas! aufthorisations.

Fanding sanstion of the Scheme, the Trensforor Cornpany shall not meke any
change in thefr respactive capitel struciure effher by any Increase, by fssue of equily
sherss on @ rghfs basis, bonus shares, convertible debentwres or ofharwise)
decreasa, roduchion, reclassifization, sub-division or-conzolidation, re-organisation, or
in any ofher manner which may, in any way, sffect ihe Consfderalion Equity Sharas,
axcepd by mutual consent of the respective Boards of Diraciors of the Transfoerpr and

Transforse Company o as may De expressly parmifted under ihis Schame.
14 = oF .

Subjset fo the terma of this Scheme, the frensfor and vesting of the Underiaking of
the Trangferar Companies wnder Clause ¢ of this Scheme shall not affec! sy
transactions or procesdings already sonciuided by the Transferor Compsnies on or
befors the Appointed Date or concluded bedweon fhe Appolnfed Dsfe and Ihe
Eifective Dale. otk days incfusive), fo the end and interd Ihat the Transferes
Company aceapis end sdopds aff acts, deds end things made, oare and exelited
by the Transfaror Companies a5 aots, deeds and ihings made, done amd execuled by

or ch hehslf of the Transferee Company,
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PARTE
DISSCLUTION OF THE TRANSFEROR COMPANIES AND THE GENERAL TERMS
AND CONDITIONS APPLICABLE TO THIS SCHEME AND OTHER MATTERS
CONSEQUENTIAL AND INTEGRALLY CONNECTED THERETO

15 WINGING DR

157 Upon the caming into effedt of s Scheme, ihe resolttions, ¥ any, of the Transferor
Company, which is valid and subslsting on the Fffaclive Date, shall confinue 1o be
vaild and subsisfing and be considered as resciviions of the Transferea Company and
i any sish msoldions tave upper monetary or ather liits belng imposed vnder the
pruwsmé &f the Acl, or eny ofher appicable previsions, than the soid fimils shell be

auded and shall constitufe the aggregele of ihe sald fimifs in the Transferee Comoany.

152  The Transferor Companies amd the Transforee Company shall, with ressonalie
gispateh, anoly o the NCLT for necessary ardars o oirections for holtting meelngs of
the members, creaifors of the Transfaror Companies snd the Transferas Company
for sanciioning thiz Scheme of Amalgamation wnosr Section 212 man with secfon
230 of the Companias A, 213 or for dispensing the ralding of such maetings and
orders wnder Seclfon 230 of e Companias Act, 2000, far carying ihis Scheme Ints

gifect and Tor dizsolifion of the Transfernr Cormpanies withouf windii 1o,

153  Subject fo an order being made by the Nallonal Company Law Tribunal under
Secfion 237 road with Secfion 230 of fhe Companies Act 2043, e Transferor
Comiparties shel be dissehed withpud the process of winding up on the Seheme
hecoming effectiva 1 aceardance with: the provisions of the Adt and the Rules mada
thergunder. O the schame becoming efaclive, the Transferor Company Mo.T and

Trensferer Compary No.2 shall stand dissoivad, withoe! being woLnd-up.
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16 CONDITIONALITY OF THE SGHEME

This Scheme is condifional upon he following approvals’ events and Ihe Scheme
shaif be dasmed to be effective on obfaining fest of the following dpprovals and the

pocumence of the fast of the falfowing svents:

161 The approval of the Scheme by the requisie majorly of the members of the
Transfercr Companias and Transferes Company respeciively ae requirad undar
Section 230 reqd with 232 of the Companles At 2013,

162 The goprovs of the Schaema by tne roquisile majorfy of e orediturs of the

Transferor Companies and Transfecee Company respactivaly;

16,3 The sanctior of the Schema by the NGLT under Sections 230 e 232 of the
Companies Act, 213 and other applipsile provistans of the Aot Rulss and

Requiations;

16.4 Cerlifed coples of the WOLT oriers Geing fed with the Reglstrar of Companies
concamed by he respective cortpaniss. The Scheme shall hecoms oparative en
ihe date or Hie desl of the dafes on which tha ceriffad coplos of tha orders of e
Courf sanchioning the Schome are fed by the Transferor Companiss and the
Transfaras Sompany with fie respective Ragisfrar of Compsniss and sugh date

shall be known a2 the Effective Date,

16.5 Compliance with such otfier condffons as may be impased by the NCLT
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17 APPLICATION TO THE NATIONAL COMPANY LAW TRIBUNAL, CRENNAT BENGH

The Transferes Company and the Transferor Companies shall, with &ff reascnable
despsich, make and file spmications 7 petiions uider Sections 230 fo 232 of the Act
lo the NCLY, wittin whose fuisdicfion the reqistored office of the Transferee
Company and the Transfercr Comparies are sifualed, for sancéioning e Schems,

and for dieselution of the Transferor Compsnfes without baing wound-up,

18 VALIDITY OF EXISTING RESQLUTIONS, ETC

Unon e coming inke effec! of the Scheme, ha resolufigns of the Transferr
Companles as jt congidered nacessary by the Board of Oireclors of the Transfarae
Carmpany which are validly subsisting e considared a5 resolutions of the Transferss
Company, If any sich resofolions Rave any monstary fmfs agproved under e
powsiong af the Act or of any other spplicable stafulory provisians, then the safd
fimits a5 are considered necessary by the Boavd of Dictors of he Tranclerea
Company, shalf be added fo the fmils, If any, under the tike reseiuficns passed by the

Trapsferse Company.

18 MODIFIGATION OR AMENDMENTS TD THE SCHEME

The Transferas Compeny and the Transferar Companies by thel respective Soard of
Directors, or any parson{s) or comnites authorised! anpeinted by them, may camy
ot or gssert te any modiicationsy’ amenamonts i e Schems ur bo any coidifions
or imiattans that the NCLT and’ ar any ofher Governmart Authonty may deem fit fo
direct or impose or which may otherwise be considered necessary, desisble or
approphiate by them (La. the Board of Directors of the person(e)’ commilisgl. The
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Trenslerae Corpany and the Transfaror Compardes by thelr respaciive Board nf
Directars or sny person(s) ar commitiee suthorised or aonefnted by them, shall he
authorised fa fake &l such steps as may be nepessary, desirahle or proper fo resolie
any doubts, difficufiios o questions whether by reason of any directivs or orders of
any Governmand Autherly or cifierwise howsoever arising cut of or under or by virtue
of the Scherme and/ or any matfer concerned ar connsstad therowith. The Transferen
Company and the Transfarar Companfes shall be af iberty fo withdraw fram thiz
Scheme, jn casa of any conalfion or alferation inpased Gy the NCLT or any offier
aultiotly or any bank or financial instution &5 unanceptabie fo them ur atfiarwiss if so

mfuaiy sireed,

20 EFFECT OF NOM-RECEIFT OF APPROVALS

In the avent ary of the approvals or condifions erumerated i the Scheme not balng
obtaingd or complied with, o for any othér reaspn, fie Schems cannoi ha
imptarmenied, the Boenl of Directors of the Transforee Company and ihe Transferor
Camparies shall by mudusl sgraement waive sunh Conditions as they consider
sppimnnae fo give offect, as fer as posaitie, fo this Schome sd faling such mutual
agreement, ar In tasg e Scheme fz not sanctionad by the NCLT, ihe Scheme shall
become il and woid and each parly shall bear and pay their respective costs,

charges and expansas in tonaclion with e Scheme:

21 COSTE CHARGES AMD EXPENSES

All gosls, charges, taxes including dutles, Jevies and all other expenses, if any [save
a5 axprossly offersise agreed) of the Tranaferor Comparias and the Trangferee
Company arsing out of of inctived in eonnection with and implementing this- Scheme

angd motters ncidental (hereto shell ba bome by the Transfaree Comnpany, in m_a
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gveftt of the Schemo not being sanctioned by fhe NOLT, the Transferoe Company
shall haar and bay afl costs, charges, expenses and faxes, including duiins and jevies
in conpection with the Schieme end wilf be reimbursed by the Transferor Companias.
ag mupbe midually sgreed by the parfies. The costs in relalion fo the Schems shall
be gdoed to ihe camdng valbes of the assals fo the sxtem permissibie and balarce

amount-shall by sdjusted apalkst the roserves of the Transtares Campany,

2} MISCELLANEQUS

Ine crage amy doubt or differetics or fssuer shal-arse amang the Transferor Companias
and the Trangferes Comparry oF any of heir sharsholders, crediors, emplavess ano/
or persons endiffad fo or claiming any ghf to any shares in the Transfernor Cortpanies
or the Transieree Compsny, as lo fhe consfruction of tis Scheme or a5 fo any
account, valuakion or appertionment 1o be taken or mads i conneclion herewith or ag
to any ather aspecls confained o o refating fo or arsing ou? of this Scheme, the
same shal be amicably saffled hetwsan e Bosrd of Direcfors of the Trensferor
'Compsniss and fhe Transferse Company and the declslon amved at thersin shal e
fingl and binding on ait concemned. If any par! of this Schemme heraol s invalld, rued
Wegal by any NCLT or of compeland jurisdiction, or unenforceatie under present or
Tutire laws, than  is the infantlion of fhe Transferor Companies and the Transferes
Company that such part shaifl be spverable from the remalnder of the Schrme, anid
ther Schema-shail mot he affected tharetty, uniess the delefion of such gart shall causs
ihfs Schema to become Malcrially adverse to any pary io the Schame, in which case
ihe partias to the Scheme shall sifemp! {o bring about 8 modification In the Schome,
as wil hast praserve for ffte parties io e Scheme, the benefits an oliigations of fher
Seheme.
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